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29 2005 

^TR?m? 3m: Mm 

■arm 2005 % 

(MiWT) 3iMm, 1956 ■5Rt STRT 4111(7) %’m TOT 4^(6) % 3?«fk 


man. I203(3t).- 1.0 3 tR Iciftis (?^ 

^ ^ 41¥f^, SRT iiR^^fiid g5q4t ^ ^ 4 


__r5>_£55_ 




J4. 4X 


;:HmMC|fi, iyt>0 cp '<lcn't^I<2Xl, ♦U'^CIWW xcicp ecptitioi lolxicpi ^Hni 
®rafm WT 14 /113, cn?^, 41w t i 

srfru^ ^iftsr ((^Piiim) srfb^m, i956 (f^f#>'RgRr“jmfei*^^^f 
PlR^) ^ 3ltN 5^ aiK-W^icWUI IVll 51RT srtfer % I 


.0 3Tq^cTT^28cr^ 2005 ^q^SRr, 

irafgsT ^ ttRi 4?i ^ 3cr-tFRT (1) ^ si^j^K iTR#!T 

3lk fgfwi ^ (fTT# 'Rgi^ ^ ?icr Tf ^ 

5Rg<T ^ I llurfM '^r, 25 III 2005 ^ SRT, ^jiteTl 9^ 

g5R?r ^ ^raiF sik si'K-wteut) 

2005 l53ir3qtsl^Tf3m^%q?tn?r i 
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cUpIR, <n^ 8 ^ 2005%^ SRT, h 

jRga teif (PppStecDT 3ik 3i M<'W'i!l(W ni) ^ 
31^ ^ ftiiK <>hA ^ 'RaicT I 
^TngW%?^ 3i l < j|Hd3 | =^ I 8^cnf 2005 3^ 

I 3W^ if ^ ^ SflOR 
q^,^[^G^^3(k^T9fifeT^?^jRlcf85^^gn5r^ l 
^r, 3^ 14 ^;cnf 2005 ^ SRT, ??l^ 3tM<’W'<^<KU| ^ 3lk 

t niftier ^cghT (??i# •^#i* ^ ^ wlaql si^iHldH 

I 

SRigicit^^, ^3jmTi^3ifti®i€% ■(anfiRg cOT sratR 

^ gzitfuMR, !jliiWR«^ oit oiiimR* ■ifRRr iff f ^ *iciiRjcpk 1 tR Pi4«h, 

?i 4 4ti ^ 3nfe ^ OKI 4w (6) ^ 3qi?rf ^ 3f^, snM 

Cl! JT iHKftiPilif ^ 3traR 3tk ^ aiRW'fltb^ui ^ ugloiH ^ rfaff 

^^tI#3l<rf^3RTi1Rc# 8513^4*11 I 

IT JtM,857^ le 3tk ^ ^RltlH ?f ofl^r tR ZJF snqR ^ 

f?cr # ^ 3lk cTl^ fer ^ iff #Tf, Ucic™ r!" ^ ^ "J#?? ^ 

I a-j4Tf!dd 3q!gq-85 ^^^ ^TiefR % ! 




«iRBTOgHPariglRBaBiS€HigIIEaiiri»irs[5ir«fli6iCmKCIl 


fWWit^^5R5cT8^5frlT1jrfMdll<l f8plf2<>i ^ one I 

gfM ^ qm sirr ^ H^r 3tk cfi^ ^f 3lk Fitn^ot ^ 

RTqft 85 TRI ^ 3 ^ 8 ^ 3 TJRR 85 ^ ^ 8 ^ ^Rflftlcl 85 ^,'iRaf^ 

^IT JMidRd ^ 8513lftl85R3IRfe<T t I 




[TR.^. ttnif^/snftft/48n3/2005] 




[^n—^BrqE3(H)] _ ...- 

^ ftrtJits 

1. ^aikgi^ 

1.1 ^ 'str erofem-tilRiWR IctIh^^ (ai M^^^q >?JT) 

2005* (?^ ’[RgitT “qg 3igraT *?^ ^ ^ # PitS’c) 

3 ik^ Mid1j|cl <ife T (ilrf^TOq^ 3rfjlfew, 1956 (|^ f^^R^OcI "SRI^ ^ 
^ if ftfS'?) ^ OKI 4^ 2^ 3tf-OT?f (4) ^ §<li> >itPi’?H >l*ll<Jl ^V?l I 

1.2 3tR ^ \ <b IjcKI jjl t^Rl^ - g (?^ ^ ^ 

# ® 3W'1<'l'i)<Mul ^ 3T5?IR I^WfcT cil^l'O 4 1^ ^ 3)i<lJ|l off 

SRifer ^ OKI 4® ^ 31^ ^ aracT HR^ ji^i^ sfHr ^ 

(5?i# Mwic^ ‘nuilciat" ^^#f^if3^5Rr3iRj'qJ«oc&5n^- 

laPiRjc 

wr 3I^[^ *lil^P<ld f^ SIT^f^r I 

2. Mfi«1 1« 1 1 § 

313 cl®% ^iSlf % 3Rrai 3li|fJffcI H ^,- 

2.1 Israel 3? cn^Ri3rf^l3fr®i^^^sRira®,^raif^.5W 

aidtiiRci ^ 3n^, sfr jRifefr ^ qri 4^ ^ 33 -aRi ( 7 ) ^ sr^ sn^ ^ 

jra5RH^ cnft^%33RT^M?Blc\^3^^I^ 1 

2.2 ’ nn^ ®r ^ 3(Wl3 f \ 

2.3 "315^ %3ef®lf^3lRlSfcI^ sfr SRT331^^'MQ'wl 

^ 3I^<»K Plild dl^-a % "i^^c?! to 3^ ®r ^I3RT t I 

2.4 % gF sjRfct cflMcr t sfr Rracr cir^Rsr ^ 3 t ^ ^R3Rr ^ 

^ ORor ®?c!T t I 

2.5 “JcR nifi ®Ri^<»i uiilRuwH l^iPiiB' 5Rr^MR'<?1ftd 

cBtpft 3lMcf t. ^ 3|RiP|4W . 1956 ^ 31^ 'cI^'C^IqK»I 
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1979 351 20/4876, fjRi35T 31W gjlufcRT WT 513^, 14/113, 

eni 1^, 35R5? f, snifel cR 31^ ^R35R SRI G3^ltaT 

iiqif^ ^ 351 sc4iH srf^cT 13ik ^ qm ^RiT 

933 ifM (^^135 ScM sftr 3^-ScncT) iciPliJil, 1992 ^3R#3 ■djR^^ I 

^#3 # jral^i 3^ 3jk 3iqft9tiftcT 9 tr^ri atkftPm 
1992, l^^wnrsrfltfwi, i996,5re%jf, siftjf^, i956, 
srfllf^mr ^ 3ltft3 33lt 3^ Slk fdfH<13l , ^ ^333 IIT33 

^ 1333 31^1^3, f333f, 33-f¥^ Slk fc|P(<13l # qf^3lft|<i 31^ SiIt 3^ % 
3^' 3I^^ 5it 35331: 3?R jictlRdd 3lfllf3tt3t, W 1133 sftr 333 31^td3, 
f^l3f, 33-fMM # JHi) fclU Plild f I 


3. lMWI33ik#33 


33ft 


ef 53 ^ 333efr ^ 3^ftcT 33 % iw cIT^ ^ 31 % ^ 53^ 

1133 Sik k33 31^?^ 3ik ft33t, 33-ftf^ Slk f3p)il3l # ^fMcIcl 


3331133 3ik 333 3)^^63 3ikft33t, 33-13^31 3lk ftpKI^l 3^ 
cITJ^ftfe# % 1333 3Rhl % 33313 331^33 ft5qi 33 3&531, 3^ 3? 

fec^^^tR?3^1^^ft5# 3333 ^31333 3# I 


1 31^ % ^ 31 JRtftSI ^ 313 11 ^ 31^ 3lftro33 ^ cbldlclftf ^ 
^ 33, jfl 9fl 313 # ;?Ir¥ 1 ^ 351 3S3 333-333 33 Sfrl ^T^Fllf h 

-31^tlfe ^ 33i3t ^ 31^3Rft5313n^ : 

3Ffe- 


oUIMiR* 3313f 351 yidPlRjc<1 31# ## # fcT #13 # Ba5-gtZ3f % 
3lftra53#, 3lk^ ^ #3 % # 511 3l!Jlddl 5R1 

333-333 33 ftf¥5^ # 1#, 3lk 

^g^ci5I#3135, 3#ft5##3133l'535r3 3T#, 3#lfFft3ra5# I 





[^II—•gp^3( ii)3 




4.2 ^ 4.1 # gicT ^ ^ fe mjrf^ ^ 

5. am<'W'(i®'tui 



6. cmq i ft g 3lftw>K 

6.1 ^i5?ir, jfr cnft^ ^ ^ saicr ^ ^ #, 

Pl^d dl^4a ommR<D ’H'i'WI gR51R>TtT I 

6.2 ^RR^r, 

15ra<Icnfl^%3»im^lftcR^TOfM(^5f®5cncT3^k3<T-5cncT)i^fW 1992 
^ an^ <dici> (tci i ci ^ ^ ^ on% qr oumiRd) <<5^ gR sn^ i 

R Q 'BtTTTT r4 l J^ja ^ !^^yl l r^ 77TTrnf^ TOOT rlRk' TTTOT V«ld^HlA rVjl^ 7?^ 

VaV I ^ 1*^1 >—• 1 • • • ^ ■ I '•i ■ ^ j*-**^* -■i'-*'*i -i-' • 

4j i iijf>tH HvT- ^atttt M\^i \\ 7^ Tf^ ^ Tcr-f^f^fTif sjW ftfiroift "S 

\tt • • V I % I ^ IV 1 I ^tt 1 « - 11 -^ ^ ' •• '* i •• .. 

^j a i i ftPifSt<i aff^gn3it^ 3)'^Micn (Mdi ta^^cteiTf^^cnctT# i 

6.4 , oUNlRd) ^RR?I ^ ^ # ftj# oqfiRI g>r flfiilf^d ^ JRtloR ^ 

1^, ^ Mijfiddi, 3rfe ^ f^ratRt ^ w 

affp^oT 3?i oqfIxT SRT snml^ aRfiisR ^ an^ ^ ^ ^ 

%ir; 

qg % omMiR c t) w R ti ^ ^ # omqrf^ aaftraar af^d fe^ii 

^ ii elk ^ oqfiRi ^rfJuicRr ^ ^ 1^ ftftw ^iFi^ ^ afl^^Ror feqr 511 

’{1^111 

6.5 oEfimf^cp ^i5?zr aro^t wwar ^ aiwrioi ^ a^r- 

ftfiRff 3il4 icifSrarff # ftPiRv ^ ^ I 

6.6 oqiqift® 3lftreR % as^ ^ cirQ^ ^11 flfd 51 ftdR fei ftni, otimiR* 



8.1 nafcij) ^aRtzrdk, 


1^ ■pr ^ axfczfr 3ik fctfr ^mRfr?H jRif^ ^ au^ 


Hi-^aijiiki, # aicifei I 


8.2 ;ggcra5^FRRiteR^|5gxfeT3ik^^9.1 

;jn^, <w ?ra5 # oomR ^ ^«r # ^PiT?freR stk PiM(tH fciff a^, 

'icfiiH if 5RT ^jsjT ji^ ^mrefreR 3ik FniiH ci^ gro trr ^ 3 ri 

■ it% # *iiiTpgd f^ I ontfTir oft, wiReitc) , #ri trr asTWcti aaaiRd g^i 













fwrTT—WfljrViiM 


^^iJTT iFT Trarrj * s^TTren^ 


?. 3nftg[gft3ik3^Rflrfc|gitOT3qi^ 

9.1 ^ orcr 4^ (3) ^3ti^ ^ iiici^ci ' ift ann ^ i 

9.2 ^ 9.1 ^ 3qM ^ Bjiroar ^ srifi^ jwiij si^ 

aiRa'ii)' 3fk3iKl^lci<fi,?^^#T^y»i!<Hift?nff^a)r,?iiM3iil^4fi‘ ^ 
am % 3iPiifr ai ^ aiRdiit ^ am c6t srmt % sifMcr anfeafr ^ 
jxKaciT ^ ^ am % an^ asr jratn ^ jrasm ^ a>r 

aaiiar gig; sifted a)r 3'*fri%?r ai icfa? ira^oi ^ asiw jraifT^ % 
1^ jratsR % •# ^ar I 

10. gq^aftH^a qtTi i yHi 

10.1 ^ wff qr ?^T ^ 3ti^ ^ ar^mcT^ti ^ai atk 

•?s&Tr ^ aaatff % jrfcf^ a>tf ift am ^ ai^ I 

10.2 10.1 if3qatff^aiTqamiaKjrf^snTO?i^ftaT,’qj!flB^^3.2,4.1, 5. 

6.3, 6.4, 6.5, 6.6, 7.3, 7.4 3fk9 # 3<W*S ^ gRcT I ^ I 



^iijifciai SRI WT-mET ^ ai^fam ^ an^ i 


11. <pIVllS<<i an Pl\iq>X»l 

aft % awof a^r asrafPaa as^ # a^ft asfeaft am ^ efr 
injrfM, ^ fttfea auf^ra qr, ^ aqM ^ t ftj# a)r 

RiRici ^ I 

SECURITIES AND EXCHANGE BOARD OF INDIA 
NOTIFICAnON 

Mumbai, the 29th August, 2005 

SECURITIES AND EXCHANGE BOARD OF mOIA. MUMBAI 
Order under Section 4B(6) read vnth Section 4B(7) of the Securities Contracts (Regulation) Act, 1956 in 
the Matter of the Utter Pradesh Stock Exchange Association Limited (Demutualisation) Scheme, 2005. 

s.o. i209(E).^1.0 The Uttar Pradesh Stock Exchange Association Limited 

(hereinafter referred to as the ‘UPSE’), registered under the Companies Act, 

1956 as a company limitedl by shares, is a recognised stock exchange 

having its Registered Office at Padam Towers. 14/113, Civil Lines. Kanpur. 

it is required to be demutualised under the Securities Contracts (Regulation) 

Act. 1956 (hereinafter referred to as the ‘SCRA'). 
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i UPSE, vide its letter dated January 28, 2005, submitted a Scheme for 
demutualisation for approval to the Securities and Exchange Board of 
ia (hereinafter referred to as the ‘SEBI’) in terms of sub-section (1) of 
rtion 4B of the SCRA. SEBI. vide tetter dated May 25, 2005, advised 
SE to submit a revised Scheme, after taking into account the provisions 
the BSE (Corporatisation and Demutualisation) Scheme, 2005, which 
y be applicable and relevant to UPSE. 


sordingly, UPSE, vide its letter dated June 8, 2005, submitted a revised 
^eme for Its demutualisation, after taking into account the provisions of 
the BSE (Corp>oratisation and Demutualisation) Scheme. SEBI made 
quiries and obtained further information from UPSE through discussions 
:h it. The Scheme was discussed in depth in a meeting with the UPSE on 
ly 8, 2005. Based on the discussions during the said meeting, UPSE 
sired to submit a further revised Scheme. Accordingly, UPSE, vide its 
lel|er dated July 14, 2005, submitted a further revised Scheme for its 
mutualisation (hereinafter referred to as the ‘Scheme’V for aoDroval to 



le Scheme, inter alia, provides for the segregation of ownership and 
magement from the trading rights of the members, restriction on voting 
hts of shareholders who are also trading members, composition of the 
w/grnjng jn accordanc© wIth the provisions of Sectlo.n 4B (6) of 

ihi SCRA, utilisation of assets and reserves and other matters required for 
th(j purpose of and In connection with the demutualisation of UPSE. 


:BI, having considered the Scheme and on being satisfied that it would be 
the interest of the trade and also in the public interest, hereby approves 
5 Scheme with minor modifications. The approved Scheme is enclosed as 

nexure - A. 


6.0 UPSE shall ensure compliance with the Scheme within the time as specified 
in the Scheme and shall not do anything contrary to the provisions of 
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7 Words and expressions used and not defined in this Scheme but defined in the Securities 
and Exchange Board of India Act, 1992, the Depositories Act, 1996, the SCRA, the 
Companies Act, 1956, the rules and regulations made under these Acts, the 
Memorwidum and Articles of Association, Rules, Bye-Laws and Regulations of UPSE, 
shall have the same meaning respectively assigned to them in the above mentioned 
Acts, memorandum and articles, rules, bye-laws and regulations. 


.1 UPSE shall tiicorporate the provisions of this Scheme appropriately in its memorandum 

and articles of association and the rules, bye-laws and regulations on or before the Due 
Date. 


.2 The memorandum and articles of association and the rules, bye-laws and regulations of 
UPSE may be amended after the Due Date in accordance with the applicable laws, 
provided that no such a mendment is Inconsistent with any provision of this Scheme. 


I.t 



On and from the Due Date or on expiry of the period of supersession under Section 11 of 
SCRA, whichever is later, the Governing Board shall be constituted in accordance with 
the provisions of the Articles of Association of UP6E in force from time to time: 

Provided that - 


Ulo iwpiOTciiiOMut, wi Iiaunijj fvit^Miuers uOeS fiuL cAuceu uiic-iuuilIi uf liiu iuiai 

strength of the Governing Board, and the rs.nriaining di.'ectors a''e in ♦h** 

manner as may be specified by SEBI from time to time, and 
(ii) the Chief Executive, by whatever name called, is an ex-officio director. 

-2 Notwithstanding anything contained In clause 4.1, SEBI may nominate directors on the 
Governing Board as and when deemed fit. 


Demutualisa 


i.1 A Trading Member may or may not be a Shareholder. 


2 A Shareholder may or may not be a Trading Member. 


Trading Rights 

.1 A Member, who Is registered as a stock broker on the day preceding the Due Date, shall 
become a Trading Member on the Due Date. 

.2 A Member, who is not registered as a stock broker on the day preceding ttw Due Date, 
shall b^x>me a Trading Member on being registered as a stock broker under SEBI (Stock 
Brokers and Sub-Brokers) Regulations, 1992 within 3 months from the Due Date. 

.3 After the Due Date, a person desirous of becoming a Trading Member shall be admitted If 
he complies with the requirements and brings in fees and deposits as specified in the 
rules, bye-laws and regulations of UPSE. 

,4 UPSE shall, for the purpose of admitting any persdn as a Trading Member, foilow uniform 
standards In terms of capital adequacy, deposits, fees, etc. irrespective of mode of 
acquisition of trading right by that person; 
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Provided that different standsffYls may be foHowed for admission of a person as a Trading 
Member who has acquired trading right by way of transmission. 

6.5 A Trading Member may surrender his member^ip to UPSE in the manner ^^ecified in 
the rules, bye>taws and regulation of UPSE. 

6.6 irrespective of the date or mode of acquisition of trading right, the Trading Members shall 
have uniform rights and privileges. 

6.7 Trading Members on the Due IDate shalt continue to have the same rights and privileges 
in reject of their clients and constituents and other members arising out of or under any 
act, omission or contract or iawr, notification, order, direction, etc. as had accrued to them 
while being Men^rs on or before the Due Date. 

6.8 Trading Members shall be bound by si\ obligations and liabilities towards their clients and 
constituents, SEBI, UPSE and other authorities or other persons arising out of or under 
any act, omission or contract or law, notification, order, direction, etc. while being 
Members on or before the Due Date. 

7. Shareholding Rights 

7.1 A Member shall become a shareholder on the Due Date. 

7.2 UPSE shall ensure that at least 51% of its equity shares are held by public other than 
shareholders having trading rigihts in the manner and within the p«iod prescribed in sub> 
section (8) of Section 4B of the SCRA. 

7.3 On and from the Appointed Date, UPSE shall ensure that public other than shareholders 
having trading rights continuously hoids at least 51% of equity shares. 

7.4 On and from the Due Date, no ^areholder, vriio is a Trading Member, shall have voting 
rights (taken togeth^ vrith votirig rights h^d by him and by persons acting in concert with 
him) exceeding 5% of the voting rights In UPSE. 

8. Transfer of Clearing and Settlement Functions 

8.1 UPSE shalt, within two years of the Due Date, subject to toe prior approval of SEBI, 
transfer the duties and fundtkms of its dearing house to a Clearing Corporation, 
recognised under the SCRA. 

8.2 Until the duties and functions of toe clearing house are transferred as provided in clause 
9.1, the clearing and settlemerit functions in relation to trading on UPSE, shall be carried 
out by the clearing and settlernent mechanism as used by UPSE at present or in such 
other manner as toe Governing Board or the Administrator, as the case may be, may 
determine. 

9. Utlliaatlon of Assefe and Reservi 

9.1 UPSE shall not do anything contrary to the (Hovisions of Section 4B (3) of toe SCRA. 
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Ithout prejudice to the generality of the provisions of clause 9.1, UPSE shall not use its 
isets and reserves as on the date of publication of this Scheme or the proceeds from 
sposal of such assets or the proceeds from disposal of successive species of assets 
Xjuired from the proceeds of disposal of such assets for any purpose other than 
scharging die current liabilities outstanding as on the date of publication of this Scheme 
the business operations of stock exchange. 

ompllance with this Scheme 

PSE shall ensure compliance with the provisions of this Scheme at all times and shall 
}t do anything contrary to the provisions of this Scheme. 

Without prejudice to the generality of the provisions in 10.1, UPSE shall 
)ntlnuously comply with the provisions in clauses 3.2, 4.1, 5, 6.3, 6.4, 6.5, 6.6, 7.3, 7.4 
Id 9. 

^SE shall report compliance with the provisions of this Scheme in such manner as may 
9 required by SEBI from time to time. 

emoval of DlfflcuHtes 

any difficulty arises in giving effect to the provisions of this Scheme, SEBI may, at the 
ritten request of UPSE, relax any of the provisions of this Scheme. 


****«•**** 
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